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X.L.America, Inc.
Seaview House

70 Seaview Avenue
Stamford, CT 06902-6040
Tel: 203-964-5200

VIA EXPRESS MAIL Fax 203-964 0763

www.xlcapital com

January 9, 2003

Florida Department of State
Amendment Section
Division of Corporations
P.O. Box 6327

Tallahassee, FL 32314

Re: X1 Specialty Insurance Company
Redomestication from Illinois to Delaware

Dear Sir or Madam:

Enclosed please find the following documents in connection with XL Specialty Insurance
Company’s redomestication to the State of Delaware.

s Fully Executed Profit Corporation ~ Application by Foreign Profit Corporation to
File Amendment to Application for Authorization to Transact Business in Florida
form

Filing fee in the amount of $35.00

Certified copy of the amended Article of Incorporation, which effectuated the
redomestication to Delaware.

Thank you for your assistance and if you have any further questions, please do not
hesitate to contact me at (203) 964-5263 or you may correspond with me at the address
on the top of this letterhead.

Sincerely,

Lynn Petilli
Compliance Analyst

Enclosures

X. L America, Inc. and its gffiliated companies are members of the XL Caphtal group.

Greenwndw‘lnsurance Corpary  m Indian Harbor Insurance Company & XL Reinsurance America Inc. m XL Insurance Company of New York, Inc.
m XL Specialty Insurance Company m Winterthur Intemnational Americz Insurance Compary m Winterthur International America Underwniters Insurance Comnpany



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s, 607.1504, F.S.)

-

SECTION 1
(1-3 MUST BE COMPLETED)
<
2o
’ < [ Lf;‘ fug)
1. Xt Specialty  Tncucance Company @ )
Name of corporation as it apbears on the records of the Department of State, 7 e ;;‘Z;’%
D o
2. Delawarce, 3, %{1 /o"‘? 2 o
Incorporated under laws of Date authorizéd tb do business in Florida ’:,‘: RN
A
. B
o L
SECTION 11
{4-7 COMPLETE ONLY THE APPLICABLE CHANGES)
4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? i u
s DA :
Name of ¢ tion after the amendment, adding suffix “corporation” *“company™ or "incorporated,” or appropriate abbreviation, if

not contained in new name of the corporation.

6. If the amendment changes the period of duration, indicate new period of duration.

©/p

New Duration

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

tDCiQu.) e _ i}
New Jurisdiction
JMW ”Z?’k.n,.ﬁu_ _ /a]2C /a g
Signature < T 7 Date
l \"\ﬁ(‘cSa,m . ifv\ Qyoadn o \r_\5 Qg(_’,n)l C,OL{VLSE j b
Typed or printed name ~- 4 Title
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841 SILVER LAKE BLVD.
DOVER, DELAWARE |9904-2465
(302) 739 - 4251
FACSIMILE (302) 739 - 5280

DONNA LEE H. WILLIAMS
INSURANCE COMMISSIONER

Bepartment of Insurance

CERTIFIED CHARTER DOCUOMENTS

I, DONNA LEE H. WILLIAMS, Insurance Commissioner of the State of
Delaware, do hereby certify that the attached corporate charter documents of the
X L SPECIALTY INSURANCE COMPANY,
consisting of a Certificate of Domestication, Certificate of Incorporation and
Restated Certificate of Incorporation, as filed with the Delaware Secretary of Siate
on September 6, 2002, are true and correct copies of the documents on file with

this Department.

IN WITNESS WHEREOF, | HAVE HEREUNTO
SET MY HAND AND AFFIXED THE OFFICIAL
SEAL OF THIS DEPARTMENT AT THE CITY
OF DOVER, THIS 13TH DAY OF NOVEMBER,
2002.

 lonnahen 3. Witlioms

DONNA LEE H. WILLIAMS
INSURANCE COMMISSIONER




Deelaware

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF DELAWARE,
DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY OF THE CERTIFICATE
OF INCORPORATION INCLUDING THE PROVISIONS OF THE ORIGINAL CERTEFICATE OF
INCORPORATION OF THE STATE OF ILLINOLS OF "XIL SPECIALTY INSURANCE COMPANY",

FILED IN THIS OFFICE THE SIXTH DAY OF SEPTEMBER, A.D. 2002, AT THREE O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 1977658

3566902

020568189 ' DATE: 09-11-02



STATE OF DELAWARE
N ) i SECRETARY OF STATE
IR [71ed DIVISION OF CORPORATIONT. 343
FILED 03:00 PM 09./06/2002
020559583 — 2564902

CERTIFICATE OF INCORPORATION
OF
XL SPECIALTY INSURANCE COMPANY

X1 Specialty Inswance Company {the "Corporation”) was originally
incorporated in the Staie of Illingis on Nevember 14, 1979 under the name of
Intercargo Insurance Company and this Certillcate of Incorporatien, as amended by
ail of e various amendments filed in Tltinois prior to the date of this Certificale,
which certificate becomes the Covporation's Delaware Ceriificate of [acorporation
upon the filing in Delaware of the Corporation's Certificaie of Domestication (o
which it is an attachment.

FIRST
The name ol the corporation is XL Specialty Insurance Company.
SECOND
The term of its existence shall be perpetual.
THIRD
The address of the registered office of the Corporation in the State of

Delaware is 1209 Orange Street, in the Cily of Wilmingtlon, County of New Castle.
The namc of its registered agent at that address is The Corporation Trust Company.

FOURTH

The purpose for which the Corporation is formed is to issue contracts and
policies of ingurance as provided in Hlinois Insurance Code, Scction 4, Clauses (a),
{b), {c). (d), (e}, (1), (g} (b}, €1). (§). and (k) of Class 2, and Clauscs (a), (b), (&), (d},
(e}, (. {g), and (L) of Class 3.

Page 1 of 3
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The number of Directors who shall manage the affairs of the Corporation is
no less than three, and no more than twenty-one. Unless a director or officer shall
resign, die or be removed prior thereto, each director or officer shall continue te hold
office wntil the annual meeting of stockholders.

SIXTH

The annual raceting of the stockholders, for the election of directors and for
the transaction of apy other business as to wlich notice was given in the notice of
such mesting, shall be held either (i) on the third Friday in May uniess such day is a
lcgal holiday, in whicl event the meeting shell be held on the next business day, or
(i) at such other time and date, not more than twelve months after the last preceding
annual meeting, as the Board shall designare.

SEVENTH

The Corporation shall indemnify any person who was or is a parly or is
threatened o be made a part 10 any threateped, pending, or completed action, suit or
procecding, whether civil, criminal, administrative or investigative, by reason of the
fact thal he is or was an incorporator against expenses {including attorneys' foes),
Judgments, fines and amounts paid in settlement actually and reasonably incurred by
him in conncction with such action, suit or procecding to the full extent permited by
the law of the State of Itlinois. Expense incumed in defending a cwvil or criminal
action, suit or proceeding to the extent, il any, authorized by the Board upon receipt
of an undertaking by or on behalf of the incorgorator 1o repay such amount unless it
shall ultimately be delermined that he is entitled to be indemnified by the

Corporation.
EIGHTH

The capital stock of the Corperation is ol one class entitled "Common Stock”
and consists of 500,000 shares of par value of Eight Dollars (38.80) each. The
capital stock of this Corporation may be issued for cash, upon such conditions and
terms ac may be determined by the Board of Directors. The Board of Directors may
sell stock for cash ar such price or prices as n roay from time to time determine. The
stoeck shall be Tully paid and non-assessable. There are no limitations on the
Corporation'’s indebiedness. The number of stock presently issued and cutstanding fs
387.500

NINTH

The name and address of the Incorporator is Theresa M. Morgan, 70 Scaview
Avenue, Stamford. CT 06902

Page 2 of 3
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{, the undersigned, being the Secretary, Senior Vise President and General
Counsel of the Corparatian, as an oflicer of the Corporation and not it my personal
capacity, do make and file thia Certificate of Incorporation, hereby declaring and

certifying that the facts stated bevein are truo and accordingly hsreunto have set my

hand and seel this 10 _ day of August 2002.

By: Brvea /%%ag{_ -z
Name: Theresa M. Morg
Title: Secrstary, Senior Vu:e President - Z

and Goneral Counsel - o

o -

Page 3 aof}



Delaware

The First State

1, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF DELAWARE,
DO HEREBY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT COPY OF THE CERTIFICATE
OF DOMESTICATION OF NONDELAWARE INSURANCE CORPORATION OF "XL SPECIALTY
INSURANCE COMPANY' FILED IN THIS OFFICE THE SIXTH DAY OF SEPTEMBER, A.D.

2002, AT THREE O°CLOCK P.M.

Harriet Smith Windsor, Secre of State
AUTHENTICATION: 1977657

3566902

020568189 DATE: 09-11-02
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATI
FILED 03:00 P 09/06/
020559583 — 3558902

CERTIFICATE OF DOMESTICATION
OF
XL SPECIALTY INSURANCE COMPANY

WIHEREAS, XL Specialty Iosurance Caompany U;bc "Company™) was
originally incorporated jn the State of lllinwis on November 14, 1979, under the
name [ntercarge Insurance Company with a continvous date of incorporation of
Novembear 14, 1979, and has continued 1o aclively conduct its business as an Ilinois
domiciled insurance corporation until the date of the fhmg of this cenificate; and,

WHEREAS, the Compauy now desires to transfer its corporate domicile and
s principal place of business from the State of [tlinois to the Swate of Delaware and
to redomesticate in the State of Delaware as a Delaware domiciled insuwrance
corporation pursuaut ta 18 Del. €. Sec. 4946, and,

WHEREAS, the Inswrance Departrnents of the States of Delaware and Illinois
have reviewed this proposed transfer of domicile and have boith issued orders
approving the said redomestication of the Company from the State of Illinois to the
State of Delaware; and,

WHEREAS, it is necessary ro formalize this redomestication by filing in

Delaware this Certificate of Domestication and the attached copy of the Company's

Certificate of Incorporation.

Page 1 0f 3
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NQOW. THEREFORE Nicholas Mark Brown, Jr.. President, and Theresa
Marie Morgan, Secretary, Senior Vice President and General Couwnsel, of the
Company do hereby certify as follows:

1. KL Spectalty Insurance Company was originally incorporated as a
corporation in the State of Illinois on November {4, 1979, under the name Intercargo
Insurance Company with a continuaus date of incorporatian of November 14, 1579,

2 The curreni name of the Company is XL Specialty Insurance
Company and this is the name set forth in its atlachked Certificate of Incorporation.

3. The Company's domicile and principal place of business has been the
State of lllinets prior te filing this Certificate of Domastication. but will be located at
1209 Orange Street, Wilmingtoyn, DE 19081 after the filing of this Certificate

4 The Company sfza!l be domesticated with the State of Delaware upen
the filing of this Cerlificate and shall thereafter be subject 1o all the applicable
provisions of Delaware law and the existence of the Company shall be deemed 1o
have commenced on the date the Company is considered lo have commenced its
existence in the State of [Hlinois which is Novernber 14, 1979.

5 The domestication for the Company Lo Delaware shall not be decnted

to affect any obligations or iiabilities of the Company incurred prior to this

domestication.

Page 2 o1}
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XL SPECIALTY INSURANCE COMPANY

Mark Brown, Ir.

Fresident

Atested by:M@a/
Theross Marie Morgan,

Secretary, Senior Vice President and
General Counsel

S1ih

[CORPORATE SEAL]

Dated: Aungust fo, 2002

Pagsdof3



 Delaware

The ‘First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "XL SPECIALTY INSURANCE
COMPANY", FILED IN THIS OFFICE ON THE SIXTH DAY OF SEPTEMBER,

A.D. 2002, AT 3:01 0'CLOCK P.M.

AUTHENTICATION: 19586615

Farnot SBFELRAAL, oo

Harriet Smith Windsor, Secretary of State

3566902 8100 S
020578652




STATE COF DELAWARE

350 SKADDEMN FiPPS ~ TECH “SUPPORT ’ SECRETARY OF STATIO.Q&S
' DIVISION OF CORPORATIONS
FILED 03:01 PM 097086/2002

020559577 — 356468902

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
XL SPECIALTY INSURANCE COMPANY

XL Specialty Insurance Company, a Delaware corporation incorporated in
IHinots on Navember 14, 1979 and whose Certificate of Incorporation and
Domestication was filed in Delaware on September 6, 2002, pursuant to the July 15,
2002 Order confirming the Redomestication, which Redomestication shall be
effective as of August 16, 2002 {the "Redomestication Effective Date"), does hereby
amend and restate, pursoant (0 Sections 242 and 245 of the General Corporation Law
of the State of Delaware, its Certificate of Incarporation to read in i1s entirety as set

forth below:

FIRST: The name of the corporation is XL Specialty Insurance
Company (the "Corporation™).

SECOND: The address of the repistered office of the Corporation in
the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of
New Castle. The name of its registered agent at that address is The Corporation
Trust Company.

THIRD:. The purpose of the Corporation is to engage in any lawful
act or activity for which a corporation may be organized under the General Corpora-
tion Law of the State of Delaware as set forth in Title 8 of the Delaware Code {the
“GCL") as applied to domestic stock inswrance companies under Title 18 section
4503 of the Delaware Insurance Code and to issue contracts and policies of insurance
as defined in Title 18 of the Delaware Insurance Code secnions 903, 904, 905, 906,
907 and 910.

FOURTH: The capital stock of the corporation is of one class entitled
“Common Stock™ and consists of 500,000 shares of par value of Fiftcen Dollars

309055.08 Whlmingion Server P A MW
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($15.00) each. The capital stock of the Corporation may be issued for cash, upon
such conditions and terms as may be determined by the Board of Directors. The
Board of Directors may sell stock for cash at such price or process as it may from
time to time determine. The stock shall be fully paid and non-assessable. There are
no limitations on the Corporation’s indebtedness. The number of stock presently
issued and outstanding is 387,500.

FIFTH: The following provisions are inserted for the management of
the business and the conduct of the affairs of the Corporation, and for finther
definition, limitation and regulation of the powers of the Corporation and of its

_directors and stockholders:

(1) The business and affairs of the Corporation shall
bz managed by or under the direction of the Board of

Directors.

£2) The directors shall have concurreni power with the
stockholders to make, alter, amend, change, add to or
repeal the By-Laws of the Corporation.

(3) The number of directors of the Corporation shall
be as from time to time fixed by, or in the meanner
provided in, the By-Laws of the Corporation. Election
of directors need not be by wniten bailot unless the
By-Laws so provide.

(4) No director shall be personally liabfe to the
Corporaticn or any of its stockhelders for monectary
damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director's
duty of loyalty to the Corporation or its stockholders,
(ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation
of law, (iti} pursuant to Section 174 of the GCL or (iv)
for any transaction from which the director derived an
improper personal benefit. Any repeal or modification
of this Article FIFTH by the stockhoiders of the
Cotporation shall not adversely affect amy right or
protection of a director of the Corporation cxisting at
the time of such repeal or modification with respect to

IO0NSS (4 W leminglon Server { A MW b
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acts or omissions cccurring prior to such repeal or
maodification.

{5) in addibon to the powers and authority
hereinbefore or by statute expressly conferred upon
them, the directors are hereby cmpowered to exercise
all such powers and do all such acts and things as may
be cxercised or done by the Corporation, subject,
nevertheiess, to the provisions of the GCL, ihis
Certificate of Incorporation, and any By-Laws adopted
by the stockholders; provided, however, that no By-
Laws hercafter adopted by the stockholders shall
invalidate any prior act of the dircctors which would
have been valid if such By-Laws had not becn adopted.

SIXTH: Meetings of stockholders may be held within or without the
State of Delaware, as the By-Laws may provide. The books of the Corporation may
be kept (subject 1o any provision containcd in the GCL) outside the State of
Delaware at such place or places as may be designated from time to time by the
Board of Directors or in the By-Laws of the Corporation.

SEVENTH: The Corporstion reserves the right to amend, alter,
change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute, and all rights conferred upon
stockholders herein arc granted subject to this reservation.

IN WITNESS WHEREOQF, these Amended and Restated Articles of
Incorporaton are signed by the President and Corporate Secretary on the
Redomestication Effective Date, this } 6th day of August, 2002,

/s/ Nicholas M. Brown Jr.
Nicholas M. Brown Jr., President

/s/ Theresa M. Morgan

Theresa M. Morgan,

Secretary, Senior Vice President and
General Counsel
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